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CONTRACT FOR PAYMENT IN LIEU OF TAXES 
ENTERED INTO BY THE CITY OF BOSTON,

THE BOSTON REDEVELOPMENT AUTHORITY,
SEAPORT L-4 TITLE HOLDER LLC AND 

AMAZON.COM SERVICES, INC.

t in Lieu of Taxes Agreement (this “PILOT Agreemenf’l is made as of the 
, 2018, by and among the CITY OF BOSTON, acting by and through its 

Assessing Depahment (the “City”), the BOSTON REDEVELOPMENT AUTHORITY, a public 
body politic and corporate created pursuant to Chapter 121B of the Massachusetts General Laws 
(“M.G.L.”!. as amended, doing business as the Boston Planning & Development Agency, and 
having a principal place of business at One City Hall Square, Boston, Massachusetts 02201-1007 
(the “BPDA”), SEAPORT L-4 TITLE HOLDER LLC, a Delaware limited liability company, 
with an address c/o WS Asset Management, Inc., 33 Boylston Street, Suite 3000, Chestnut Hill, 
MA 02467 (together with its successors, assigns and transferees, the “Owner”), and 
AMAZON.COM SERVICES, INC., a Delaware corporation, having an address of c/o 
Amazon.com, Inc., 410 Terry Avenue North, Attn: Real Estate Manager (GREF/BOS21), 
Seattle, WA 98109-5210(the “Tenant”). The City, the BPDA, the Owner and the Tenant are 
sometimes referred to, individually or collectively, as the context may require, as a “Party” or 
the “Parties.”

RECITALS

WHEREAS, the Owner proposes to construct an 18-story building containing 
approximately 81,000 gross square feet of retail uses leased to various retail, restaurant, and 
other neighborhood amenity tenants, approximately 430,000 gross square feet of office uses 
occupying floors 3 through 17 therein (the “Office Component”) and a subsurface parking 
garage (collectively, the “L4 Building”) on Block L4 (the “Project Site”) of the Seaport Square 
Project;

WHEREAS, the Project Site has long been underutilized, for many decades as part of 
unused railyards, as a temporary soil staging facility during the construction of the Central 
Artery/Third Harbor Tunnel project during the 1990s, and as a commercial surface parking lot 
since approximately 2000, and the ordinary operations of private enterprise have not spurred 
development of the Project Site;

WHEREAS, owing to the location of the Project Site on filled landlocked tidelands and 
its location within a high water table, the activation and development of the Project Site cannot 
be undertaken without extensive and costly investments in foundation systems and substantial 
waterproofing and fiood mitigation measures;

WHEREAS, the Project Site is located within Planned Development Area No. 78, the 
Seaport Square Project, which was originally approved by the BPDA in 2010, with an Amended 
and Restated Plan approved by the BPDA on November 16, 2017 and adopted on December 13, 
2017 (as amended and restated, “PDA Plan”), and such PDA Plan envisions the creation of a 
vibrant, contemporary mixed-use neighborhood with a mix of residential, office, 
retail/entertainment, civic/cultural and open space uses in the Seaport Square District;



WHEREAS, the construction of the L4 Building will contribute to the activation of the 
streetscape within the Seaport Square District, with publicly-accessible uses on the ground and 
second floors, creation of a mid-block pedestrian way through the L4 Building and construction 
of a portion of the Harbor Way and Harbor Square Park; and the development of the L4 Building 
will be accompanied by significant public utility and transportation infi,astructure upgrades, 
including the construction of a new Massachusetts Bay Transportation Authority Silver Line 
headhouse at Courthouse Square Station, serving the larger Seaport Square District, and is 
therefore a critical step in the implementation of the district-wide PDA Plan;

WHEREAS, as a condition to agreeing to enter into a lease of the Office Unit (as defined 
below), the Tenant will be granted an option (the “L5 Option”) to lease additional space in a 
building (the “L5 Buildin£”) projected to be constructed on an adjacent parcel. The L5 Option 
is a material inducement to the Tenant’s entering into the lease of the Office Unit in the L4 
Building;

WHEREAS, upon completion of the construction of the L4 Building, the Owner will 
cause the L4 Building and the Project Site to be submitted to a condominium regime through the 
filing of a master deed and declaration of trust pursuant to M.G.L. Chapter 183 A, and upon such 
filing, the Office Component, which will comprise all or substantially all of the office space 
within the L4 Building, shall become a separate unit of the condominium (the “Office Unit”):

WHEREAS, the Tenant intends to lease from the Owner the entirety of the Office Unit 
(the “Lease”) in order to accommodate the Tenant’s growth. The Tenant, through itself or 
through both itself and one or more entities that, directly or indirectly, through one or more 
intermediaries, controls, is controlled by, or is under common control with the Tenant (each, 
including the Tenant, an “Amazon Entity.” and collectively, “Amazon Entities”) is expected to 
create in the aggregate 2,900 New Corporate Office Employees (defined herein) which includes 
900 New Corporate Office Employees based upon Tenant’s press release on July 10, 2017 and 
an additional 2,000New Corporate Office Employees pursuant to its March 14, 2018 application 
to the BPDA. The Tenant would not enter into the Lease without the assurances from the Owner 
and the City that there is a predictable tax payment during the term of the Lease, the City 
requires certain assurances from the Tenant with respect to its tenancy under the Lease, and the 
Owner cannot undertake the construction of the L4 Building without such assurances being in 
place;

WHEREAS, the construction of the L4 Building and lease of the Office Unit to the 
Tenant cannot proceed without the assurance of economic predictability which would be 
achieved by tax stabilization;

WHEREAS, acting pursuant to and in accordance with M.G.L. Chapter 121B and 
Chapter 652 of the Acts of 1960, as amended, the BPDA acquired the Project Site from the
Owner by deed for a term of years, dated__________,2018 and recorded with the Suffolk
County Registry of Deeds in Book___, Page___(the “Initial Deed”), which conveyance is
subject to and specifically excluding certain matters as set forth in the Initial Deed(the “BPDA 
Acquisition”: as provided in Section 5 of this PILOT Agreement, from and after the recording of 
the Office Unit Deed (as defined below), the BPDA Acquisition shall be limited to the Office 
Unit); and



WHEREAS, the Owner, the City, the Tenant and the BPDA agree that during the Term 
(as hereinafter defined), the Office Unit shall be exempt fi:om taxation in accordance with the 
provisions of M.G.L. Chapter 59; provided however, that in lieu thereof and in accordance with 
the terms and conditions set forth in this PILOT Agreement, including the satisfaction of certain 
obligations of the Tenant as set forth herein, the Owner shall make PILOT Payments (as 
hereinafter defined) as set forth herein.

NOW THEREFORE, in consideration of the tax considerations granted by the City 
herein, the City, the BPDA, the Owner and the Tenant agree as follows:

1. Payments In Lieu of Taxes;

A. Notwithstanding the provisions of M.G.L. Chapter 59, during the Term (as 
defined in Section 2), in lieu of real estate taxes with respect to the Office Unit 
which would otherwise be assessed and payable under M.G.L. Chapter 59, the 
Owner shall make PILOT Payments to the City as set forth in Section 3 below, 
pursuant to the provisions of M.G.L. Ch. 121B, §16. During the term of this 
PILOT Agreement, the City shall not assess any real estate taxes pursuant to 
M.G.L. Ch. 59 against the Office Unit or any portion thereof.

B. Payment Dates. The PILOT Payments shall be made on November 1st and May 
1st (the “Payment Dates”) of each Fiscal Year during the Term. For the purposes 
of this PILOT Agreement, the term “Fiscal Year” shall mean, with respect to any 
designated year, the twelve-month period beginning on July 1 of the year 
immediately preceding such year and ending on June 30 of such year (For 
example, FY 2019 shall begin on July 1, 2018 and shall end on June 30, 2019).

C. Payments and Evidence Thereof The PILOT Payments shall be made directly to 
the City’s Collector-Treasurer. Upon said payment the Owner shall deliver to the 
City evidence of such.

D. Late PILOT PavmentfsV The Owner’s failure to pay in full each PILOT Payment 
on or before the Payment Date shall result in the Owner being liable for interest, 
fines, penalties and related costs, including legal costs and disbursements in 
accordance with M.G.L. Ch. 60, as amended from time to time.

2. Term: This PILOT Agreement shall be for a term (the “Term”) commencing on July 1, 
2018, (the “Effective Date”), and expiring on the date of expiration or the earlier termination of 
the term of the Lease or any amendment thereto or replacement thereof pursuant to which one or 
more Amazon Entities lease the entirety of the Office Unit, and in no event shall the term 
terminate later than July 1, 2037 (the “Termination Date”). As used herein, the term “Office 
Unit Deed” shall refer to the duly executed and notarized quitclaim deed conveying the Office 
Unit to the BPDA for a term of years, pursuant to the terms provided in the Initial Deed. The 
Tenant has the right to terminate this PILOT Agreement for any reason or no reason by 
delivering notice to the Parties at least fifteen (15) business days prior to the desired Termination 
Date. From and after the Termination Date, real estate taxes on the Office Unit shall be assessed 
to the Owner in accordance with M.G.L. Ch. 59.



3. PILOT Payments:

B.

For each Fiscal Year during the Term, the “PILOT Payment” shall be an amount 
equal to: (i) the amount (the “Taxes Amount”) which equals the tax payment 
which would otherwise be due to the City for the property taxes which would be 
assessed against the Office Unit if this PILOT Agreement were not in full force 
and effect and had the BPDA not effected the BPDA Acquisition, less (ii) the 
Applicable Reduction Amount (as defined on Exhibit A attached hereto and 
incorporated herein).

The Applicable Reduction Amount for any given Fiscal Year will be as set forth 
on Exhibit A.

C. The Taxes Amount for each Fiscal Year during the Term shall be calculated by 
the City in accordance with the provisions of M.G.L. Ch. 59. The PILOT Payment 
due on November 1 of each Fiscal Year will equal 50% of the prior year’s Fiscal 
Year Taxes Amount, less 50% of the Applicable Reduction Amount. The PILOT 
Payment due on May 1 of each Fiscal Year will equal the Fiscal Year Taxes 
Amount, less 100% of the Applicable Reduction Amount and the November 1 
PILOT Payment for said Fiscal Year. Th6 City shall render bills for the PILOT 
Payments to the Owner setting forth the PILOT Payment due. The May 1 bill for 
the PILOT Payment shall set forth the then-current assessed value of the Office 
Unit, as well as the Taxes Amount. All bills for the PILOT Payments shall be sent 
via the United States Postal Service to the Owner at least thirty (30) days before 
the applicable Payment Date.

D. The Owner shall have the right to challenge any Taxes Amount and any 
underlying valuation of the Office Unit relating thereto, and the City shall have 
the right to contest any such challenge, in each case in accordance with the 
provisions of M.G.L. Ch. 59 and any regulations promulgated thereunder. 
Nothing in this PILOT Agreement shall be deemed a waiver of the City’s right to 
require certain financial information of the Owner and/or the Tenant as set forth 
in Section 7 below.

E. Failure to pay in full each PILOT Payment on or before the applicable payment 
date shall result in the Owner being liable for interest, fines, penalties and related 
costs, including legal costs and disbursements, in accordance with M.G.L. 
Chapter 60, as amended from time to time.

F. In addition to the City’s exclusive right to terminate this PILOT Agreement in the 
manner set forth in Sections9 and 10, the City shall have the exclusive right (i) to 
avail itself of the remedies provided for in M.G.L. Ch. 60, as amended fi-om time 
to time, with respect to the Owner’s interest in the Office Unit, and/or (ii) to sue 
the Owner for breach of contract if the PILOT Payments, payments due on



account of any Gap Amount (defined below) or any interest or costs assessed 
pursuant to this PILOT Agreement are not paid as required.

4. Obligations of the Tenant: As noted above, the Amazon Entities anticipate having 
approximately 2,000 Corporate Office Employees (as defined on Exhibit A) at the Office Unit. 
Starting from July 10, 2017, Amazon will (i) create a minimum of 2,900 Net New Employees (as 
defined on Exhibit A)bv January 1, 2025, and (ii) locate and retain at least 2,000 Corporate 
Office Employees at the Office Unit by January 1, 2025. In the event that the number of Net 
New Employees falls below 2,900 after the Stabilization Period (Fiscal Years 2021 through 
2025) or the number of Corporate Office Employees at the Office Unit falls below 2,000 after 
the Stabilization Period, the Tenant agrees that its Applicable Reduction Amount shall be as 
stated in Exhibit A.

5. rnndoiniiiium Creation: The City, the BPDA and the Owner hereby acknowledge that 
(i) the Owner intends to submit the Project Site to the provisions of M.G.L. Chapter 183A to 
create a condominium which may include one or more office, retail, garage and other units 
following substantial completion of the L4 Building pursuant to terms specified in the Initial 
Deed;(ii) the parties intend that the terms of this PILOT Agreement shall apply to the Project Site 
conveyed by the Initial Deed, as such Project Site may be modified to create said condominium; 
and (iii) after the creation of said condominium, the parties intend that only the Office Unit shall 
be entitled to the real estate tax stabilization provided in this PILOT Agreement. The City, the 
BPDA and the Owner hereby acknowledge and agree that the creation of the condominium shall 
not be deemed to terminate or otherwise modify the provisions of this PILOT Agreement nor 
result in the imposition of any amounts due pursuant to Chapter 59 or otherwise with respect to 
the Office Unit.

6. End of Term; Gap Amount: From and after the Termination Date, (i) the BPDA 
Acquisition shall automatically terminate and be null and void, and (ii) the PILOT Payments 
shall thereafter be calculated as if the Office Unit were assessed pursuant to M.G.L. Ch. 59, such 
that the Owner shall be liable for an amount equal to the real property taxes for the Fiscal Year 
which contains the Termination Dateless any PILOT Payments allocable to such period that have 
previously been made by the Owner hereunder (the “Gao Amount”). The Owner shall pay to the 
City an amount equal to the Gap Amount to cover the time period between the Termination Date 
and the date upon which the Office Unit becomes taxable pursuant to M.G.L. Ch. 59. The Owner 
shall make such payment to the City by the 90th day following the last day of the month in 
which the Termination Date occurs. Upon request of the Owner, the BPDA shall execute, 
acknowledge and deliver to the Owner in recordable form, at no material cost or liability to the 
BPDA, such instruments as may reasonably be required to confirm the termination of record of 
any BPDA interest in the real property comprising the Office Unit.

7. Reporting Requirements:

A. On March 1st of each year during the Term occurring fi’om and after the date 
upon which the Tenant initially occupies the Office Unit (the “Occupancy 
Date”), the Tenant will provide the City with a report detailing(i) the number of 
Net New Employees, (ii) the number of Corporate Office Employees and (iii) the 
number of Statewide Amazon Employees, as said terms are defined in Exhibit A.



as of the preceding January 1. These reports will be sworn to by an authorized 
representative of the Tenant under the pains and penalties of perjury and shall 
identify each of the above (i through iii) for all locations in the Commonwealth, 
and shall include the Amazon Entities’ identification number for each such Full 
Time Employee(as defined on Exhibit A) reported, the specific Amazon Entity 
employing each such Full Time Employee reported and the base location for each 
such Full Time Employee reported. The City reserves the right to audit any 
reports made and may request to review relevant supporting documentation fi’om 
the Tenant. The Tenant shall make the requested documentation available to the 
City at the Office Unit within sixty (60) days of the audit request date; provided. 
however, that the Tenant shall not be required to provide the City with copies of 
any proprietary or personally identifiable information (such as employee names or 
social security numbers), although the City shall have the right to review the same 
for purposes of any audit. Any such audit must: (i) not be disruptive to any 
Amazon Entity’s business and must take place at a mutually agreed upon time the 
Amazon Entity’s normal business hours; (ii) not occur more than once during any 
12-consecutive-month period; (iii) only cover the reported Full Time Employees 
rendered since the last audit conducted by the City; (iv) be completed within a 
reasonable time period; and (v) be conducted by the City alone and not in 
conjunction or cooperation with any other party. The City may not schedule an 
audit to take place in the fourth calendar quarter of any year. The City agrees that 
(i) any information learned or disclosed in connection with any such audit is 
confidential information, and (ii) that personally identifiable information, beyond 
that necessary to verify any reports made to derive a benefit under this PILOT 
Agreement, will not be, and is not required to be, disclosed to it. If, 
notwithstanding the foregoing, any personally identifiable information of any 
employee is disclosed to the City during any such audit, the City agrees it will not 
retain any such information. The failure of the Tenant to cooperate with any such 
audit request will be treated as a default by the Tenant hereunder, and the City 
shall have such rights and remedies as are available to it as detailed in Sections 
9and lOof this PILOT Agreement.

B. From time to time the City may also send requests to the Owner and/or the Tenant 
pursuant to M.G.L. Ch. 59, §38D. Failure of the Owner and/or the Tenant to 
respond to these requests within sixty (60) days will result in the loss of any right 
to contest the applicable Fiscal Year's Taxes Amoimt.

8. Amendments and Modifications: The Owner, the City, the Tenant and the BPDA agree 
that any amendment of this PILOT Agreement shall have no effect unless it is in writing and 
signed by duly authorized representatives of the parties hereto.

9. Default bv the Owner: If the Owner defaults in its obligation to make a PILOT Payment 
as required by this PILOT Agreement, the City shall have the right to terminate this PILOT 
Agreement upon thirty (30) days’ notice to the Owner and Tenant pursuant to Section 11 hereof 
and:(a) the failure of the Owner to have cured such default within such thirty (30) day period and 
(b) the failure of the Tenant to have cured such default within thirty (30) days after the expiration 
of the Owner’s thirty (30) day cure period. In the event that the City exercises the right to
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